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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB number................... 3235-0076
Washington, D.C. 20549 Expires: ...................... May 31, 2005
Estimated average burden
| F O R M D hours per response ........c......... 1.00
- " ~ NOTICE OF SALE OF SECURITIES
SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial

[T L L p———a—

04031839

Name of Offering: [] (check if this is an amendment and name has changed, and indicate change.)
NuVox, Inc. Common Stock, $.01 par value per share s

Filing Under (Check box(es) that apply: [J Rule 504 1 Rule 505 X Rule 506 3 Rule 4(6) "UI':OEE.* ‘
Type of Filing: X New Filin [l Amendment . X

L. Enter the information requested about the issuer. o A4 9004 A
L

Name of Issuer: [] (check if this is an amendment and name has changed, and indicate change.)

. . . . . . FAS A 4 [ ,)l'//‘/\
Y P
/
NuVox, Inc. ) {\\:"/

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includbng Aré’aCode)

Two N. Main Street, Greenville, South Carolina 29601 (864) 672-5000 \\ /

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inc]udmg’Area Code)
P . N/

(if different from Executive Offices)

Brief Description of Business PROCESSEE

Provider of telecommunications services

Type of Business Organization: ,/ jUN 1 A LUU“
corporation [] limited partnership, already formed [ other (please specify): /
[ business trust [ limited partnership, to be formed '\‘H%&secl an
Month Year
Actual or Estimated Date of Incorporation or Organization 06 98 X Actual [T] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: ~ DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at the address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need-only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a sate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers. A

Check Box(es) that Apply: [J Promoter [] Beneficial Owner  [X] Executive Officer [X] Director [} General and/or Managing Partner

Full Name (Last name first, if individual)
Akerhielm, James W.

Business or Residence Address (Number and Street, City, State, Zip Code)
Two N. Mam Street, Greenvxlle, South Carohna 29601

——

Check Box(es) that Apply: [(JPromoter [] Beneficial Owner  [X] Executive Officer [] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)
Dubow, Lawrence S.

Business or Residence Address (Number and Street, City, State, Zip Code)

Two N. Mam Street, Greenwlle, South Carolina 29601

Check Box(es) that Apply ] Promoter D Beneﬁcnal Owner [ Executive Officer . [X] Director [} General and/or Managing Partner
Full Name (Last name first, if individual)
Gheewalla, Robert R.

Business or Residence Address (Number and Street, City, State, Zip Code)
Goldman Sachs & Co., 85 Broad Street, 10® Floor, New York, New York 10004

Check Box(es) that Apply: [J Promoter [] Beneﬁmal Owner O Executlve Ofﬁcer i General and/or Managing Partner
Full Name (Last name first, if individual)
Hannon, Michael R.

Business or Residence Address (Number and Street, City, State, Zip Code)
J.P. Morgan Partners, 1221 Avenue of the Amencas, 39“‘ Floor, New York, NY 10020-1080

ki
g Barter

Check Box(es) that Apply | Promoter |:| Beneﬁcm] Owner [ Executlve Officer [X] Director D Genera] and/or Managmg Partner
Full Name (Last name first, if individual)
Huber, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
Quadrangle Capltal Partners, 375 Park Avenue, 14th Floor, New York, NY 10152




9601

ville; South Carolina 29601 ; ; = :
[ Beneficial Owner [ Executive Officer [X] Director [ General and/or Managing Partner

Check Box(es) that Apply: [CJ Promoter
Full Name (Last name first, if individual)
Johnstone, R. Clint

Business or Residence Address (Nurpber and Street, City, State, Zip Code)
Two N. Main Street, Gréenville, South Carolina 29601

Check Box(es)

Full Name (Last name first, if individual)
Murphy, Riley M.

Business or Residence Address (Number and Street, City, State, Zip Code)
Two N. Main Street, Greenville, South Carolina 29601

5 s

[ Director

Full Name (Last name first, if individual)
Pitts, Paul A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Two N. Main Street, Greenville, South Carolina 29601
b i’ “w %

| '

Check Box(es) that Apply: [ Promoter [] Beneficial Owner  [X] Executive Officer [X] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)
Solomon, David L.

Business or Residence Address (Number and Street, City, State, Zip Code)
Two N. Main Street, Greenville, South Carolina 29601

L

Check Box(es) that Apply: 'O Promoter [] Beneficial Own [ Executive Officer [[] General and/or Managing Partner
Fuil Name (Last name first, if individual)
Wade, James F.

Business or Residence Address (Number and Street, City, State, Zip Code)
M/C Venture Partners V, L.P., 75 State
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ......cccoooveevererrevesrereeeenses v neenns K O
Answer also in appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..........coccoieveiniiiiiccice s N/A
Yes No
3. Does the offering permit joint OWnership 0f @ SINEIE UMY ..........cocviveevuciereiitersietisnse et seseessenss s enbss s st st st s s ssesbseese b s bensanss O X

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the names of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)
None

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNIVIAUAl STALESY ........coeviiiicieeee e ettt bbbt e b et e nb e st sbabaseesessasebebeebasessnnrans {7 All States

[@OaL) ([OaK] [Oaz] [Dar] [Ocal (Oco) (Oct)y (Ope] (Obc) (OFL] [OGa) ([OH) ([OID)
(@) [@mwy [31a} [@xs) [Ekyl [Ora) [OME] [OMD) (OMA] [OMI) [OMN][OMs] [OMO])
(CMT) [ONE] (OONV] [ONH] ([ONJ] [ONM] [ONY] [ONC] [OND] [CJOH] [EOK] [EOR) [[JPA]
[@Or1) (Oscy (@sp] [@A™] [@TX] ([@uT] [@vT] [@AvAal @wa) [Owvy @wn) [Owy] (OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIAUAT STALES) ......ccooiiiiiirieeceie e see sttt se e e et e b et e b e s s s sa st beae e sasbnre s snsens [ Al States

(OaL] (LJAK) [OAz] [OAR) [Ocaj [Oco] [@ct) [ODE] (Ebcy [OFL] (OGA] (OH) (OID]
(O (O] [d1ay (Oks) [OKy) ([OLa] (OME] ([OMD] [OMa] [OMI] [OMN]{OMs] [OOMO]
(OMTIIONE] [ONv] [@NH] [ON] [ONM] [ONY] [ONC) ([OND] [OoH] (JJoK] ([OOR] [(OPA]
[Or (scy [@Ospby [@AT™] [O71x] [DuT] (@3vT] (@val [@dwa] @Awv] Own) ([Owy) [OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdIVIAUAL SLALES) ......ccoivvueiviriieeieceetrec et st as bt ber e sessseseberessrebssseessssebesenseasebenss [ All States

[OAL] ([OJAK] [OJaz) [OAR] [OcA] [Oco) (dctl ([@ObE] [Obc) [OFL] [OGA] [OH [OID]
O} @) (31a] [Oks] [OKyY) [OLa] [OME] [OMD] [OOMA] [OMI] [OMN][EOMS] [OMO]
(OMTIONE] ([ONV] [ONH] [ON] ([ONM] ([ONY] (ONC] (OND] ((JOH] {JOK] [[JOR} [OPA]
[Ort) [Oscy (Osb] (O] [@Tx] [Dutl [@vTl (dval [@Owa] [Owv] [Owi] [Owy] [OPR]
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1.

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or zero”. If the transaction is an exchange offering, check this box {] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.( @
Aggregate Amount of
Type of Security. ' Securities Offered Securities Sold
DIEDL .ottt ettt ettt et bR b e e e bttt st en ke ne s 0 0
EQUILY ovvevveeuveeeeeesee e s e saeees s os s s e ease b s e bt ses e e eseeessesene st ennn s 155,927.8480 155.927.848)
X Common [ Preferred
Convertible Securities (including Warrants).........o.oocoiiierinnicee e 0 0
Partnership INterEStS. ... c.coivueriiieiii ettt s nre e 0 0
OthEr (SPECITY) w.vrieriiree ettt et b bbbttt s et et eb b en s eb et esnenas 0 0
TOBL... e voveeecre s 155,927,848 155,927,848
~ Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero”.
Number Aggregate Amount
Investors of Securities Sold
Accredited Investors........... 90 153,806.828"
Non-accredited Investors 27 2,121,020
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505t ettt ettt e eb b ee bbbt st sa et n s et e et paasesabnsnsannes 3
REGUIAHON A ..ooeoieieictrce ettt e seee et sttt st et s enasrer s $
RULE S04ttt ettt sttt et s bbb s bbb et $
$
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given to future contingencies. If the amount of an expenditure is not known,
furnish an estimate and check the box to the left of the estimate.
TIANSTET AZENE'S FOES ....cvvievieeiseiee ettt re s st ssan st et on e s sras st es s s e s ansa e g s 0
Printing and ENGraving COStS..........cvvuiueemrerrurersrsiessessssssesessssasssrssssessssssesssssssnsssssassassssasssssessssessssssssnes O 3 0
LEEAI FEES . .ouveiveerieeceeit et sa s ss st bt s e b e a bt sa s et s et e et b st s saeen XK s 635,000
ACCOUNTINE FOES ...vuvvivereieiriieeeeiese ettt e rersesessese st ssessessessseessesesseasssensssssssesssesansssesesasessssstosasssssensssesosasases 0O s 0
ENGINEEIING FOES....c.ccieiitiiriieciieiencs ettt e et ebeta sttt b et ae s b s e satese s besesseneneesentransenssensassrens O s 0
- Sales Commissions (specify finders’ fees separately) .....c.cocovveriererceerieccnnand eeveetene et enenaaa im0 8 0
Other Expenses (identify): Miscellaneous expenses O s 0
Total oo K s 635,000
b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total
expense furnished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the $ N/AGKD

ISSUET.” crevirreererreerisioneesisetsseereetesseneisssse st esssatess seeemassreassatesssasesestshease e esonbesassesbenesmen s er s ot asae R e sae e sassr et e sasar s s anrrenes

(1} Pursuant to the Agreement and Plan of Merger dated February 24, 2004 by and between NuVox, Inc. (“NuVox”"), NewSouth Holdings, Inc. (“NewSouth”) and NS
Transition Corp. (“Acquisition Subsidiary™), Acquisition Subsidiary merged with and into NewSouth on May 21, 2004, with NewSouth being the surviving
corporation and becoming a wholly owned subsidiary of NuVox (the “Merger”). As a result of the Merger, NewSouth’s preferred stock was converted into
68,170,613 shares of NuVox common stock and NewSouth’s common stock was converted into 12,426,624 shares of NuVox common stock. Pursuant to the
Amended and Restated Certificate of Incorporation of NuVox, Inc., 60,564,865 shares of NuVox Series A preferred stock were converted into 75,330,610 shares of
NuVox common stock.

(2) NuVox did not receive any proceeds as a result of the Merger.
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5

Indicate below the amount of the adjusted gross proceeds to the issuer user or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the iSsuer set forth in response to Part C — question 4.b. above.

Payments to
Officers, Directors, Payments to
and Affiliates @ Others @
SAIATIES AN FEES ..o e e oo e e e e e e e et ses e eeee e s eeee e e serereerneseene Os 0 s 0
PUTChASE OF TEAI €SLALE. .......vevvveeerieree it et eee s ss e esa e eb s rnsssa s een 0s 0 s 0
Purchase, rental or leasing and installation of machinery and equipment...............c.cooeureenncee Os 0 Os 0
Construction or leasing of plant building and facilities...........cccevcervrrerernrrinreneiesesensreeenie s s 0 Os 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer s 0 s 0
PUTSUANLE £0 8 THETEET) ..ecvvrniererinriieicreereeiensneeseasree srentsssessseasensenesnassasbenssesssssbasesesentesonsassasseseensses
Repayment of indebtedness ... Os 0 Os 0
WOTKINE CAPILR] ovvvverrerienrenieissesssrsessee s tsesbass s s e ssess s nss st ereses st s sssssssss b ss s ssen st ssessbases Os 0 Os 0
Other (specify):
Os 0 Os NaY®
Os o Os ¢
COIUMN TOLAIS .....coorvvveevmeereceneeenseeecasseest s srs e esecs et s Os 0 Os  wNnAY
Total Payments Listed (column totals added)............o.ooveveeoreerioeeeeeeeeeeeseceeee e ees s O swaAh®

(3) Pursuant to the Agreement and Plan of Merger dated February 24, 2004 by and between NuVox, Inc. (*NuVox™), NewSouth Holdings, Inc. (“NewSouth”) and NS
Transition Corp. (*Acquisition Subsidiary™), Acquisition Subsidiary merged with and into NewSouth on May 21, 2004, with NewSouth being the surviving
corporation and becoming a wholly owned subsidiary of NuVox (the “Merger”). As a result of the Merger, NewSouth’s preferred stock was converted into
68,170,613 shares of NuVox common stock and NewSouth’s common stock was converted into 12,426,624 shares of NuVox common stock. Pursuant to the
Amended and Restated Certificate of Incorporation of NuVox, Inc., 60,564,865 shares of NuVox Series A preferred stock were converted into 75,330,610 shares of

NuVox common stock.
(4) NuVox did not receive any proceeds as a result of the Merger.
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EDE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following

signature constitutes an undertakjng by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished By the issuer to any non-accredited investor purspant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
NUVoxX, INC.

SIS

Date
June & 2004

Name of Signer (Print or Type)
Riley M. Murphy

Title of Signer (Print or T;pe)
Executive Vice President

Attention

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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